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Penni chuck Water Works, Inc.
Penni chuck East Uility, Inc.
Pittsfield Aqueduct Conpany, Inc.

Joint Petition for Approval for a Change of Control
Order Approving Procedural Schedul e

ORDER NO 24,020

August 9, 2002

APPEARANCES: McLane, Graf, Raul erson & M ddl eton by
Ri chard A. Sanuel s, Esq. and Sarah B. Knowl ton, Esqg. for Joint
Petitioners Pennichuck Water Wbrks, Inc., Pennichuck East
Uility, Inc. and Pittsfield Agueduct Conpany, Inc.; David R
Connel I, Esq. and Mayor Bernard A. Streeter for the City of
Nashua; David LeFevre, Esq. for the Towns of Merrimack, Hudson
and Litchfield; Beth Fernald, Esq. for the Town of Anherst;
Karen White, Planning Director for the Town of Bedford; Nancy
Amat o, Sel ectperson for the Town of MIford; JimFinch for the
Town of Londonderry; Shirley Cohen, Rep. Carolyn Gargasz and
Rep. Dick Drisko for the Town of Hollis; Mary Ellen Martin,
Peyton Hi nkl e and M chael Bal boni for the Pennichuck \Watershed
Council; Gregory Doppstadt fromthe Nashua Fish & Gane Assn.;
Mal col m Lowe for Nashua City Pl anning Comm ssion; Steve WIIlians
from Nashua Regi onal Pl anni ng Conm ssion; Elizabeth Coughlin,
Vi ce Chairperson, Science, and Tham Saravanapavan, Water
Resources Engi neer for the Merrinmack River Watershed Council;
John Harvey, Chairman of the Amherst Conservation Comm ssion;
Rep. Rol and Lefebvre; Rep. Cynthia J. Doknp; Rep. Robert Rowe;
Rep. Paul Spiess; Rep. Peter Bergin; Rep. Caire MHugh; Barbara
Pressly, pro se; Thomas McG eevey, pro se; Robert & Hilary
Keating, pro se; Kathy L. Pape, Esq. for Phil adel phia Suburban
Corporation; Ofice of Consumer Advocate by M chael W Hol nes,
Consuner Advocate; and Marcia A B. Thunberg, Esq. for the Staff
of the New Hanpshire Public Utilities Conm ssion.

| . PROCEDURAL HI STORY AND BACKGROUND
On June 17, 2002, Pennichuck Water Works, Inc. (PWN,
Penni chuck East Utility, Inc. (PEU) and Pittsfield Agueduct

Conpany, Inc. (PAC) (collectively, Petitioners), filed with the
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New Hanmpshire Public Utilities Comm ssion (Comm ssion) a
Petition for Approval of the Acquisition of Pennichuck

Cor poration (the parent corporation of PWN PEU and PAC) by
Phi | adel phi a Suburban Corporation (PSC). The nerger between a
PSC subsi di ary, Ral ei gh Acquisition Corporation (RAC), and
Penni chuck Corporation would effect this acquisition. The
Petition was filed together with the pre-filed testinony of
Maurice L. Arel, the President and Chief Executive Oficer of
Penni chuck Corporation, and of David P. Sneltzer, Senior Vice
President and Chief Financial Oficer of Philadel phia Suburban
Corporation. Included in M. Arel’s testinony was a copy of an
“Agreenment and Plan of Merger”, dated April 29, 2002, anong
Penni chuck Corporation, PSC and RAC.

PWN serves approxi mately 21,993 custoners in the Gty
of Nashua and the Towns of Amherst, Hollis, Merrimck and
MIlford. PWValso owns and operates el even conmunity water
systens in Bedford, East Derry, MIford, Newrarket, Plaistow and
Salem PEU serves approximtely 4,240 custoners in the Towns of
At ki nson, Derry, Hooksett, Litchfield, Londonderry, Pel ham
Pl ai stow, Raynond, Sandown and W ndham PAC serves
approxi mately 633 custoners in the Town of Pittsfield.

The Petitioners represent that Comm ssion jurisdiction

over the Petitioners’ operations, post-acquisition, would remain
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unchanged and woul d have no inpact on any Commi ssion Orders
pertaining to PAWN PEU or PAC. The Petitioners further assert
that the acquisition described in the petition will have no
adverse effect on rates, terns, conditions or operations of PWV
PEU or PAC.

The Comm ssion issued an Order of Notice on June 27,
2002, ordering a Prehearing Conference for July 19, 2002, to be
i medi ately foll owed by a Techni cal Session between the
Petitioners, Staff, Ofice of the Consuner Advocate (OCA) and
any Intervenors. At the July 19, 2002 Preheari ng Conference,
several Petitions for Intervention were granted by the
Conmi ssi on.

At the technical session, the parties, Staff and the
OCA di scussed a procedural schedul e and issues of notice. On
July 22, 2002, Staff filed with the Comm ssion the follow ng

proposed procedural schedul e:

| medi atel y Commencenent of Rolling Data Requests from
Staff/ OCA/ I ntervenors

Responses Due from Petitioners/PSC within 2 weeks from
date of Request

8/ 21/ 02 Techni cal Session # 1 (at NHPUC)

9/ 13/ 02 Last set of Data Requests from
Staf f/ OCA/ I nt ervenors

9/ 27/ 02 Last set of Responses due from
Petitioners/PSC

10/ 10/ 02 Techni cal Session # 2 (at NHPUC)

10/ 24/ 02 Responses to Techni cal Session Data Requests

due from Petitioners/PSC
12/ 10/ 02 Testinmony Due from Staff/OCA/ I ntervenors
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12/ 20/ 02 Dat a Requests due from Petitioners/PSC to
St af f/ OCA/ I nt ervenors

1/ 02/ 03 Responses to Data Requests due from
Staff/ OCA/ I ntervenors

1/ 08/ 03 Techni cal Session/ Settl enent Conference (at
NHPUC)

1/ 22/ 03 Rebuttal Testinony due from Petitioners/PSC

1/ 29/ 03 Dat a Requests due from Staff/OCA/ I ntervenors

2/ 05/ 03 Responses to Data Requests due from
Petitioners/PSC

2/ 17/ 03 -

2/ 19/ 03 Hearing on Transaction

2/ 28/ 03 Order |ssued

Staff also reported that the Petitioners, Staff, OCA
and I ntervenors discussed appropriate avenues for noticing this
docket beyond the requirenments outlined in the Order of Notice.
The Staff, OCA and parties agreed that the Petitioners should
i medi ately send a mailing to the town managers of each
muni ci pality within Pennichuck’s service territory who have not
al ready intervened. That nmailing would include a copy of the
Order of Notice as well as a cover letter explaining that the
muni ci palities still had opportunity to submt to the Comm ssion
a Petition for Intervention as well as a request for an evening
Comm ssion Meeting to be held within that municipality.

Staff further represented in their letter that the
Staff and parties request the Comr ssion issue a press rel ease
announci ng the procedural schedule and that the schedul e be

pl aced on the Commission’s web site.
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On July 24, 2002, the Pennichuck Watershed Council (PW
Council) filed a Motion to extend the procedural schedule. PW
Council specifically requested: two additional weeks be pl aced
on the front end of the schedule to allow tinme to define
guestions; and two nonths be placed within the question and
answer portion of the schedule to provide tine to anal yze data
and clarify questions.

On August 2, 2002, Staff filed an Objection to PW
Council’s nmotion. Staff averred the extension sought by PW
Council woul d extend the procedural schedul e through the second
full week in My, 2003. Staff averred it would be inprudent for
the Comm ssion to extend the procedural schedul e beyond the
March 31, 2003 term nation date provided in Article VI,
Term nation, Agreenent and Plan of Merger, dated April 29, 2002.
Staff further stated the procedural schedul e provi des nunerous
opportunities to question Pennichuck Water Wrks, Inc. and
Phi | adel phi a Subur ban Corporati on.
1. POSITIONS OF THE PARTI ES AND STAFF

A. Petitioners

The Petitioners briefly described the filing and
i ndi cated that they woul d propose an extended tinme franme for a
procedural schedul e rather than seek an order within 60 days as

provi ded in RSA 369:8,11(b).
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B. Ofice of the Consuner Advocate

The OCA expressed concern that the proposed
acqui sition may not occur due to the recent decline in PSC s
stock price. The OCA indicated that it was | ooking for
assurances fromboth the Petitioners and its sharehol ders
concerning the willingness of each to continue towards
consunmat i ng the agreenent.

C. Staff

The Staff took no initial position with respect to the
filing but indicated that it would be conducting a thorough
review of all issues. Staff also requested that the Petitioners
provi de assurances regarding its continued desire to consummate
t he proposed agreenent.

D. Cty of Nashua

The City of Nashua indicated that it was beginning its
anal ysis of the proposed acquisition and was therefore not yet
able to take a position regarding it. The Cty of Nashua
requested the Conmi ssion allow an appropriate I ength of tine for
it to conplete its due diligence analysis of the acquisition.

E. State Representative Roland J. Lefebvre

Representative Lefebvre expressed concern over all eged

deception regardi ng Penni chuck Corporation’s past purchase and
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subsequent resal e of watershed property within the Cty of
Nashua.

F. Merrimack Ri ver Wat er shed Counci

The Merrimack River Watershed Council (MRWC) indicated
that it was concerned with the inpact that the proposed
acqui sition would have on the Merrinmack Ri ver watershed and
woul d be seeking information with regard to PSC s wat er shed
resource managenent policies. The MRAC al so expressed concern
regarding the potential for bottled water production.

G. Town of Bedford

The Town of Bedford expressed concern that it had
received no formal comuni cation fromthe Petitioners regarding
t he proposed transaction. The Town of Bedford requested a
period not to exceed six nonths in order to investigate the
proposed nerger.

H. Amher st Conservati on Comm SSi on

The Amherst Conservation Comm ssion indicated that a
significant portion of the Pennichuck surface watershed lies in
the Town of Amherst. It requested that an appropriate anount of
time be allotted by the Conmi ssion in order to adequately assess

the i npact of the proposed transaction on the watershed.
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|. State Representative Claire B. MHugh

Representati ve McHugh i ndi cated concern regardi ng the
percei ved | ack of conmunication on the part of the Petitioners
wWth regard to this transaction. She also expressed concern
regardi ng the consequences that the proposed transacti on woul d
have on custonmer rates. She urged that in addition to public
heari ngs, the Conm ssion al so consider making its deliberations
regarding this matter open to the public.

J. Town of Hollis

The Town of Hollis expressed concern with regards to
the potential overtaxing of the watershed and the potenti al
i npact that this transaction will have on the Hollis aquifers.
The Town of Hollis urged that adequate tinme be allowed to study
the affect of the proposed acquisition on Hollis and other
conmuni ties.

K. Barbara Pressly

Ms. Pressly conplained regarding the notification
process, which she felt was inadequate to give communities
adequate opportunity to participate. M. Pressly urged the
extension of the notification process in this docket.

L. Penni chuck Wit er shed Counci

The Penni chuck Wat ershed Council (PW Council) stated

that it has many questions pertaining to the public good t hat
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will result fromthe proposed transaction. The PWCouncil also
indicated that it would ultimately be |ooking for assurance that
the interests of all citizens would be paranount.

M Nashua City Pl anni ng Board

The Nashua City Pl anning Board stated that there are
several issues that need to be addressed, especially those
regarding North Anmerican Free Trade Agreenent (NAFTA),
interstate comerce, the state statutes, and | ocal ordi nances.

N. Nashua Fi sh and Gane Associ ati on

The Nashua Fish and Ganme Association (NFGA) stated
that historically it has had an am cabl e working rel ationship
wi th the managenent of Pennichuck Corporation but has concern
that this relationship would be harmed when the property
transfers to PSC. NFGA expressed its opposition to any sale of
t he Penni chuck properties to an out-of-state entity.

O. Nashua Regi onal Pl anni ng Conmi ssi on

The Nashua Regi onal Pl anning Conm ssion (NRPC) stated
its concern with regard to capital investnent issues related to
the proposed transaction. The NRPC al so expressed support for
the City of Nashua s request that an adequate anount of tinme be
allowed in order to performa due diligence analysis of the

transacti on.
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P. State Representative Robert Rowe

Represent ati ve Rowe, speaking on behalf of three other
State Representatives fromthe Town of Amherst, expressed his
concern regarding the long-termeffect that this transacti on may
have on the aquifer that serves Amherst and the resultant effect
on servi ce.

Q Town of Anherst

The Town of Amherst stated a significant portion of
t he Penni chuck surface watershed lies in the Towmn of Amherst and
that water from several Pennichuck wells in Amherst supplies the
system The Town expressed its concern that the proposed
acqui sition mght affect future use as well as the Town's
interests in conserving these water resources.

R. Phi | adel phi a Subur ban Cor poration

Phi | adel phi a Suburban Corporation stated the proposed
merger and acqui sition agreenent brings substantial benefits to
the public. The filing supports that determ nation. PSC

intends to fully answer discovery directed to them
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I11. COW SSI ON ANALYSI S

A. Intervention Requests

The Comm ssion has received nunerous petitions for
Intervention, both prior to and subsequent to the prehearing
conference. The individuals and entities requesting
intervention are as follows:

Phi | adel phi a Subur ban Cor poration
Robert and Hilary Keating

Town of Hollis

Town of Hudson

Town of Merri mack

Town of Litchfield

Town of MIford

Cty of Nashua

Penni chuck Wat er shed Counci

Bar bara Pressly

Thomas McG eevy

Town of Bedford

Town of Anmher st

Nashua Fi sh and Gane Associ ation
Nashua Regi onal Pl anni ng Comm ssi on
Amher st Conservati on Comm ssi on

Wl lard Fl agg

City of Nashua Pl anni ng Board

Town of Londonderry

State Representative Robert Rowe
State Representative Cynthia J. Dokno
St ate Representative Paul Spiess
State Representative Peter Bergin
Merrimack River Watershed Counci
State Representative Claire B. MHugh
Nashua Conservation Conmm ssion

State Representative Roland J. Lefebvre
Peggy M Il er

Town of Pittsfield



DW 02-126

- 12 —

Each individual and entity asserted that their rights,
duties, privileges, and substantial interests would be inpacted
by this proceeding. The Comm ssion received no objections to
these interventions at the prehearing conference and has not
received any as of the date of this order. W find these
interventions satisfy the requirenents of RSA 541- A:32 and we
approve the interventions. W reiterate our request to the
parties that they consolidate representati on anong one anot her,
if possible, to facilitate representation in these proceedi ngs.
Shoul d ci rcunst ances change and the orderly conduct of these
proceedi ngs be jeopardi zed, we may require adoption of neasures
for the efficient admnistration of the proceeding pursuant to
RSA 541-A:32,111.

B. Procedural Schedule and Motion to Extend Tine

We acknow edge the difficulties presented in nulti -
party litigation when creating an acceptabl e procedural
schedule. W conmmend the Staff for crafting a procedura
schedul e to accombdate the interests of numerous parties.

For instance, we heard many requests at the prehearing
conference to delay the procedural schedule, in one instance,
until consultant reports could be obtained. In contrast, the
Petitioners indicated their preference for a 60-day review tine

period as cited in RSA 369:8,11(b), but indicated they woul d
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abi de by a procedural schedul e that extended sonewhat beyond 60
days. After the prehearing conference, we received a notion to
extend the procedural schedule by a total of two and one-hal f
nont hs.

The proposed procedural schedule set forth in Staff’s
July 22, 2002 letter extends until m d-February 2003. This is
beyond the 60-day review time contained in RSA 369:8(11)(b) and
cited by the Petitioners in their Petition. The Conm ssion has
previously held in Acquisition of ENG by Eastern Enterprises
and KeySpan Corporation, 84 NH PUC 678, 679 (1999) that in
certain instances it is necessary to performnore of a review
than is detailed in RSA 369:8 alone. Since the Petitioners have
assented to this proposed procedural schedule, however, we need
not delve into that analysis here.

W are not persuaded that the additional tine required
by Penni chuck Wat ershed Council is necessary. W do believe,
however, the discovery schedul e can be adjusted in a way that
provi des greater tinme for discovery at the beginning of the
case, and gives intervenors greater tine to respond to data
requests on their prefiled testinony. Toward that end, we have
revised the schedule to allow for two series of rolling date

requests to the Petitioners and PSC.
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| medi ately Commencenent of Rolling Data Requests from
Staf f/ OCA/ I nt ervenors
Responses Due from Petitioners/PSC within 2 weeks from
date of Request
8/ 21/ 02 Technical Session # 1 (at NHPUC, 9 AM
9/ 13/ 02 Last date for Initial Data Requests from
Staff/ OCA/ I ntervenors
9/ 27/ 02 Last date for Responses to Initial Data
Requests to the Petitioners/PSC
10/ 10/ 02 Techni cal Session # 2 (at NHPUC, 9 AM and
Last date for Final Data Requests
10/ 24/ 02 Responses to Technical Session and Final
Dat a Requests due from Petitioners/PSC
12/ 10/ 02 Testinmony Due from Staff/ OCA/ I ntervenors
12/ 20/ 02 Dat a Requests due on testinony of
Staff/ OCA/ I ntervenors
1/ 08/ 03 Responses to Data Requests due from
Staf f/ OCA/ I nt ervenors
1/ 15/ 03 Techni cal Session/ Settl ement Conference (at
NHPUC, 9 AM
1/ 22/ 03 Rebuttal Testinony due from Petitioners/PSC
1/ 29/ 03 Dat a Requests due from Staff/ OCA/ I ntervenors
2/ 05/ 03 Responses to Data Requests due from
Petitioners/ PSC
2/ 17/ 03 - Hearing on Transaction (begin at 10 AM
2/ 19/ 03
2/ 28/ 03 Target Date for Issuance of Final Oder
We find the proposed procedural schedule, as revised,
reasonabl e and believe it will aid in the orderly review of the

Petitioner’'s filing. W wll approve the revised procedural

schedul e for the duration of the proceeding.

C. Additional

Noti ce

The Conmi ssion commends the Petitioners on responding

to intervenor concerns about inadequate notice to

municipalities in the service territory. |In their letter to
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the Conm ssion dated July 22, 2002, Staff inforned the
Commi ssion of the Petitioner’s plans for additional
notification. W note that the Petitioners pronptly nailed
letters to the affected nunicipalities on July 23, 2002.

D. Eveni ng Heari ngs

The Comm ssi on acknow edges Staff and the parties’
request for evening hearings prior to Cctober 10, 2002. Due to
the Conm ssion’s active schedule in Septenber it will not be
feasible to conduct evening hearings in each of the affected
muni ci palities. W are presently investigating |ocations and
avail abl e neeting space. W will notify the parties shortly
regardi ng neeting specifics and will place the information on
the Conmission’s web site. 1In addition, display ads will be
pl aced in |l ocal papers prior to each evening hearing.

The intent of these evening hearings will be to receive
public comment and understand public concerns in this docket.
The Conmi ssion’s scope of review in these proceedings is
outlined in RSA 369:8; RSA 374:4; and RSA 374:33. The
Comm ssion is responsi ble for determ ni ng whet her the
transaction will have any “adverse effect on rates, ternms,
service, or operation of the utility within the state.” RSA
369:8,11(b)(1). The Conmi ssion is responsible for determ ning

whet her the acquisition of Pennichuck Corporation by
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Phi | adel phi a Suburban Corporation is “lawful, proper, and in the
public interest.” RSA 374:33. The Comm ssion is also charged
with review ng the managenent of the utility and whether the
utility will continue to be operated in a safe manner and
provi de adequate service to custoners. The Commi ssion expects
public comments at these neetings will be helpful if they relate
to the Comm ssion’s authorized scope of review

Based upon the foregoing, it is hereby

ORDERED, that the revised procedural schedul e set
forth above is APPROVED and shall govern the remainder of this
proceeding; and it is

FURTHER ORDERED, that all technical sessions and
settl ement discussions contained in the procedural schedule wll
begin at 9 AM and hearings shall be begin at 10 AM at the
Conmission; and it is

FURTHER ORDERED, that Penni chuck Watershed Council’s
notion to extend tine is DENIED, and it is

FURTHER ORDERED, that all Petitions to Intervene as

not ed above are GRANTED.
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By order of the Public Utilities Comm ssion of New

Hanpshire this ninth day of August, 2002.

Thomas B. Getz Susan S. Cei ger Nancy Brockway
Chai r man Conmi ssi oner Conmi ssi oner

Attested by:

M chel l e A. Caraway
Assi st ant Executive Director



